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Item 1.01 Entry into a Material Definitive Agreement.

Flux Power Holdings, Inc. (the “Registrant”) and its wholly-owned subsidiary, Flux Power, Inc. (the “Company”, and together with the Registrant, the “Seller”),
entered into a Factoring Agreement (the “Factoring Agreement ”’) dated August 23, 2019, with CSNK Working Capital Finance Corp. d/b/a Bay View Funding (“Buyer”) for a
factoring facility under which Buyer will, from time to time, buy approved receivables from the Seller. The factoring facility provides for the Seller to have access to the lesser
of (i) $3 million ("Maximum Credit") or (ii) the sum of all undisputed receivables purchased by Buyer multiplied by the 90% (which percentages may be adjusted by Buyer in
its sole discretion). Upon receipt of any advance, Seller will have sold and assigned all of its rights in such receivables and all proceeds thereof. The factoring facility is secured
by the Seller’s accounts, equipment, inventory, financial assets, chattel paper, electronic chattel paper, letters of credit, letters of credit rights, general intangibles, investment
property, deposit accounts, documents, instruments, supporting obligations, commercial tort claims, the reserve, motor vehicles, all books, records, files and computer data
relating to the foregoing, and all proceeds of the foregoing.

Seller is required to pay Buyer a facility fee of 1.0% of the Maximum Credit upon execution of the Factoring Agreement and a factoring fee of 0.75% of the face value
of purchased receivables for 1st 30-days such receivables are outstanding after purchase and 0.35% for each 15-days thereafter until the receivables are repaid in full or
otherwise repurchased by Seller or otherwise written off by Buyer. In addition, Seller is required to pay financing fees on the outstanding advances equal to a floating rate per
annum equal to the Prime + 2.0% (8.0% floor). In the event, the aggregate factoring fee and financing fee is less than 0.5% of the Maximum Credit in any one month, Seller will
pay Buyer the difference for such month. Buyer has the right to demand repayment of any purchased receivables which remain unpaid for 90-days after purchase or with respect
to which any account debtor asserts a dispute.

The factoring facility is for an initial term of twelve months and will renew on a year to year basis thereafter, unless terminated in accordance with the Factoring
Agreement. Seller may terminate the Factoring Agreement at any time upon 60 days prior written notice and payment to Buyer of an early termination fee equal to 0.5% of the

Maximum Credit multiplied by the number of months remaining in the current term.

The foregoing description of the terms of the Factoring Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Factoring Agreement, a copy of which is filed hereto as Exhibit 10.1, and is incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
Item 9.01 Financial Statements and Exhibits

Exhibit No. Exhibit Description
10.1 Factoring Agreement dated August 23, 2019







SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

Flux Power Holdings, Inc.
a Nevada corporation

Dated: August 26,2019 By: /s/Ronald F. Dutt
Ronald F. Dutt, Chief Executive Officer




FACTORING AGREEMENT

This. Facroning Agreement (the "Agreement”) is made as of Aoguss 23, 2019, by and beoween CSNK Working Capital Finance Corp. d/b/a Bay
View Funding CBuyer”) having a place of busingss at 2933 Bunker Hill Lane, Suite 2010, Sanea Clara, CA 950541152, und Flux Power, Inc, a
California Corporation and Flux Power Holdings, Inc., a Nevada Comporation (indwvidually and together hercinafter referred to as “Seller™) having
it principal place of business and chiel exeeutive office at 2685 8, Melrose Drive, Vista, CA #2081 8783 with additional sddress locared s 985
Potnseria Avenuoe, Suine A, Vista, CA 9208 1-B416,

Scotion 1. DEFINITIONS. When used herein, the following terms shall have the following meanings:
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“ Apgeam Balaneg™ shall mean, on mrpwm dhay, the gross amount of all Purchased Recvivables unpaid on that day.

= Account Debior' shall have the mearing set forth in the Uniform Commerdial Code as enacted n the Swaie of (a]lﬁml g ey’
and shall inchude any person hable on any Reccivable, including without imdtation, any guasantor of the Recewvable and any issier of a
kerer of oredit or banker's acceprance.
“ACH" shall mean the Autmsmared Clearing House,
“ACH Fas™ shall mean $10.00 for all ACH charges incurred by Buyer.
“Adipermenis” shall mean all discounds, allowances, returm, disputes, counterchams, offscis, defenses, nghts of recoupment, rghts of
rerurm, warramty chaims, or shom payments, asserted by or on behalf of any Account Debror with respect 1w any Purchased Reccivable,

“Advance™ shall have that meaning as set forth in Section 2.1 herein,

“ Advance Percentage™ shall be ninety percent [9075), which may be adjusicd by Buver, in its sole disererion.

 Avdridanee Clam™ shall mean the assertion, complamt, fudgment or otherwise against Buyer, that any pasment Buyer reocived wath
respoct to any Receivable, whether the amount relared dherow was paid by the Accouns Dicbeor, the Sclier, or on behalf of Seller or
fuir its benefie, or any ben granted o Buyer is avosdable (or recoverable from Buyer) under the United Seates Bankrupacy Code, any
other debtor relief starure, inchuking bur nor limired o, preference claims, fraudulent ransfer claims, or through recevership,
assigrment for the benefit of croditors of any equivalent recovery biw, male or regulanon which eedaies 10 the adjusiment of debeor
and ereditor nelations.
w‘ shall mean all gred funds recevied by Buyer from or on behalf of an Account Debior with respoct 1o Purchased

cavabiles.

“Digpute™ shall mean a dispure, chim, or defense of any kind whatsoever, whether vabd or imvalid, asserved by an Aceouni Debios, that
may reduee the amount collecible by Buyer from an Account Debaor, Buyer is under no obligation w iwesugaie the mernita of any

Drspaue.
Early Tepminagion Fee™ shall have thar meaning as st foeth in Secrion 10 herein,
By oof Dyfauls™ shall have thar meaning as set forth in Section 9 heran.
‘Eacility Fee™ shall have that mmlng.\.l et forth i Seenon 3.3 herein.
Eacioning Fee™ shall have thar meaning as s forth in Sceceicn 3.6 hercin,
‘Loisiad Fupding Dare™ shall mean the date in which Buyer makes the first parchase of any Receivable pursuans o this Agreement.
'leiad Term™ shall be rwelve (12) months afrer the Inmal Funding Dase.
Insebvens™ shall mean M|hmp¢ﬂm:n.’\.¢mnl Debeor thar such Account Debvor has filed, or bas had fled against i, sny banknaprey
case, o7 s made an sssignment for the benefin of creder,
shall e Ten Percent (107%) of the face amount of sny Purchased Recetvable which viokaes Seller’s warraney i

18 8 Bt L

“localid Envaosce Fee™
Section 6,1 herein,

W shall have thas meaning as sct forth in Section 2.1 herein,

" shall be Ten Percent (1076) of the Face amownt of any Purchased Recervable for which: Seller violares the
warraney sct fonh in Socton 3.3 herein

w shall be Ten Pereent (10%6) of the face amount of any Purchased Receivable for which Seller violaes the
warrany sct fonh in Secrion L5 hercin,

“Dblganions” shall mean the obligation o pay and perform when due all debies and all obligations, labilitics, covenants, agreements,
guarantees, warranees and representations of Seller to Buyer, of any and every kind and nature, whether heretodore, now or hereafter
owing, ansing, duc or payable from Seller o Buyer; howsoever oreated, incurrod, acquired, ansing or evidenced; whether primary,
seconvdary, direcr, absolute, conmmgent, fixed, socured, unscoured, or otherwise, whether as prncipal of guarantor, acquired by
assignmient, liquadated or unbgquidared; cemain or unceraing derermined or undetermined; due or o booome due; 35 8 resulr of present
of future sdvances or ciheraise; joim or individual: pursiane 1o or cased by Seller’s breach of this Agrecment, or any other presene or
future agreement or mstrument, or ereareed by operation of bw or etherwise; evideneed by a wrinen inssrument or oml; created directly
berween Buyer and Seller o restirution claims owed by Seller to a third pany and acquarcd by Buyer from such third panty, monctany o
SWITTMOIELATY .

“Onling Reporong Scrvige™ shall mean the systom ser up on buyer’s websiee where Seller provides Buyer wath the permment dam
necessary for Buyer to purchase Receivables under this Nglmﬂxnt and otherwise admimister this *cg!u'mtnt.

“Online Starernent of Account™ shall have that rmcandng as st forth in Seeton 3.1 horcin,

Payment Period” shall be ninety (90) calencar days from an invoice dare,

‘Permitted Lacn™ shall be the lien granted w (N/SA)

‘Prime Rage™ shall have that meaning as set forth in Seetion 3.7 herein,

Purchased Recoivables™ shall mean all Recavables ansang out of the tavoioes and other agrocments sadentified on of delivered with any
Schodule of Accounts delivercd by Scller so Buyer which Buyer dleos w purchase and for which Buyer makes an Advance,
“Receivable™ shall mean accounts, chartel paper, nstruments, contract nghts, docunsenes, peneral intangibles, etters of erodie, drafis,
banker's acceptances. md rights 1w payment, and all proceeds lhcva

* shall, unless otheraase notified by Buver to Sclicr, mean a weekly calendar period.

“Reneweal Term'™ shall be a rmdw (12} month period in which this Agrecment is renewed parsuant o Scoton 10

“Repurchased Reccivable™ shall refer 165 a Purchased Recevable which the Scller has beeome obligated 1o Repurchase under Seetion
4.1 hereof.

“Reserve” shall have thar micaning a3 sct forth in Seenon 2.4 herewn,
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134, “Remurned Cheek Fee Seller shall pay 1o Buyer a fee in the amount of SHLK in the event a notice is received of a remurned cheek for
any payment processed on behalf of Seller.

1.35. “Schegdule of Acopunts™ shall mean a Bill of Sale signed by a representative of Seller which sccurarely identifies the Reccivables which
Buyer, ar its cleenion, may purchase, and inclades for each such Recervable the correa amount owed by the Accoum Debwar, the name
and address of the Account Debeor, the snvoice number, and the inveice dase.

136, “Wire Fee™ $20000 for all domestic wire changes and 50,00 for all fordgn wire changes incurred by Buyer.

137, “Wise OFF Perjodd™ shall mean rarebve (12) calencar manths from the date Bayer puechases 3 Recervable.

138, LICC Definiimans: all sther capiabized werms not otherwise defined herein shall have that meaning as set forth in the UCC as enacted in
the Srare of California.

Secion 2. PURCHASE AND SALE OF RECEIVABLES

21 Aceepunce of Recoivables  Buver shall have o obligstion w purchase any Receivable Bsted on o Schedube of Accounts. Upon
accepeance, Buyer shall pay 1o Seller the Advance Pereentage of the face ameunt of cach Receivable Buver desires o purchase manas
ACH Fex, Wire Fee, Repurchased Receivables, Adjustments and other Obliganons which are cumently due under the Factoring
Agreement. Such payment shall be the "Advance™ with respocy e such Receivable, The purchase price of any Receivables purchased
hercunder shall be the sum of the Advance, plus any Reserve payvable by Buver w Seller relating w0 such Receivable, The sggregare
amonent of all surstanding Advances shall nos ar any ome excead the lesser of Three Million Deollars (83,000,000 {the Maximum Credie)
or an amouint equal to the sum of all undispuied Purchased Reccivables muliplied by the Advance Perceatage, bess any funds in the
Reserve (to be appliod herain in Buyer's sole disererion), Seller shall mor request and Buyer shall not make an Advance thar would cause
the resubting tertal of all Advances o exceed the foregrimg Bmitaon. In the event the aggregate sutstanding Obligatons shall at any
ume execed the foregoing limicanon, Seller shall immeddiately repay the Advances in the amount of such excess.

22 ACH Auibopratka, Inarder to facilitaie the purchase of Receivables under this Agreement, and the payment of the Obligations, Seller
srevioably suthonzes Buver w initiare debizs or cradits sthaough the ACH or any other wire wransfer system in effecr,

25 Effeoivensss of Sale s Buyer. Effortive upon Buyer's payment of an Advance, and in consideration of the povenams of this Agreement,
Seller wall have shsobutely sold, rransferred and assigned m Buver, all of Seller’s mgh, mtle and inserest in and oo cach Purchased
Recavable and all proceeds thereaf,

24, Gsablishmeor of 3 Rescrve, Upon the purchase by Buyer of cach Purchased Receivable, Buyer shall, unless waived by Buyer in its sole
discretion, establish o Reserve. The Reserve shall be the amouane by which the face ameone of the Porchased Revemvable excesds the
Advance or the Reserve may be established from eollections which Buyer may receive on any Account, Purchased Recervable, or
Proceeds of any other Collateral (the "Reserve™), The Riserve shall be a beok balance maintaived o the records of Buger and shall
not be a segregarcd fund, and may be accumulated by Buyer, o rebeased 1o Seller, in any amount, in Buver's sole discretion. I order
s fagilinane the payment and performance of all C¥bliganons, Buver may, an any dm, in its sole discretion: (1) adjus the Reserve upwand
or dewmwand; or (b pay intw the Reserve eollectons received on any Account, Purchased Recetvable, or the Proceeds of any other
Collateral. Buver's maimienance of the Heserve shall not vest the Seller wath any right tele, or interest iherein as it s understood dhai
the Reserve is an account cxtablished o facilicae the payment and perfomance of all Obligagons, Buyer in its discrction may incecase
the Reserve to scoount for any potential Avoidance Claim.

25, Ofer vo Sell Recepvables. Seller may, on the torms provided herein, from tme 10 tme factor, sell and assign i Buyer, Recervables
accepaable o Bujer, In i sole disoretion, at a discount below face vahie, Seller wall notify each Account Débior of & Recaivable
purchased by Buyer thar all payments thercon must be made only ro Buver, Seller shall delver 1o Buver a signed Schedule of Accounts
abong with copics of invoioes and purchase orders, comracs, and proof of delivery or completon of service, in s form scoopable w0
Buver, in is sole diserenson, with respeet 1o any Reecivable for which a reguess for purchase is made. Baver shall be entitled o rely on
all oof the infermation peovided by Seller to Buyer on the Schedube of Accounss and ro rely on the sspnature on any Schedule of Accounes
as an winhorired authemtication by Scller. Each inveice shall bear a netice, in form satisfactony 1o Buper, that it has been sold and
assignid 1o and s pavable only w Buyer. Selber’s failure to inclode such notce on the invoice shall resuly i the payment of the Missing
Newanon Fee as bquidated damages, as such damages shall be difficnlr o caleulate or ascerrain.

il ﬂ.l:n.m.n.l.l:lz— 5!":1’ sh:ll Imm!‘dllld" upr-n sale o I!tmwhks 10 Fuyer, make proper enimes on s books and records disclosing the
sabe thereof to Buyer. Seller wall inmediascly furmsh Buyer financial stazements, rax reconds and all other information as requested by
Buyer. Buyer shall post all of Seller’s non-default account actrvity on Buver's website, which shall comstirure Seller’s Onling Statement
of Account. Buver will not Bkely send Scller any hard copics of any of the activitics which constisue Scller’s Online Statement of
Azcoant, Provided thar there i no Event of Defauk, Buyer shall provide Seller with continuis aceess to Seller to view the Onling
Seatement of Aecount. Seller shall be solely respanable for checking its Online 5 wl A 1§ Sclier disprstes any entry an
the Chilime Statensent of Account it shall, withen thiny (M) days after the firse posting of the even, send o Buver 2 wiitien exception
o such cvent. Unless Baver reccves a timely writton excoption to the activity pested to the Online Seatcment of Account, within thirty
(M0 s after ot i first posted, the Cinkine Statement of Account shall become an account stated and be deemed socepaed by Seller and
shall be conclusive and binding upon the Scller.

32 Audi Fees. Buyer or its designee may conduct examinaions of the Collateral and Seller’s operasons, unless an Event of Defauls has
occuired and is continuing, in which event the mumber of sudies conducted wall be in Buyer's reasonable diseretion.  Seller shall pay
Buyer audst fees not 1o exceed $1,000.00 per day phes expenses per audie. Audin fees s-hlﬂb:pwr:bkup.-n demand by Buyer,

33 Collcemigns. Al Caollections will ge direeely o Buyver and Buyver shall apply all Colloenons to Seller’s Obligarions hereunder in such order
anad manner as Buyer may deierming in s sole diseromon, Seller will hold in trast and safekeeping, as the sole propeny of Buyer, and
enmodiacly tum over to Buyer, in identical form recorved, any payment on a Purchased Recavable, or Reocvable assigned o Bayer
umder this Agrecment, that comes into Sefler’s possession.  In the event Seller comes ino possession of & reminance comprising
pavmicnes of baoth a Purchased Recewvable and Recevable which has not been purchased by Buyer, Seller shall hold same in sccordance
with the provisions ser forth abervee and mmediasely wm same over o Buyer, m identical fuem reccived.  Upon eollection of such srem
and provided there is no Event of Dicfalr, Buyer chall eemit 1o Scller its portion thercof, Seller’s failure to comply with ity dhitics ander
this Scction shall result in the imposition of the Misdirecred Payment Fee as liguidated damages, as such damages shall be difficult w
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calculaie or ascenain. Seller aprees to indemnify and save Buver harmless from and agains: any and all daims, loss, eosts and expenses
caused by or arising out of the Receivables or any attempt by Buyer o collect same or resolve any Dispute,

34 Crediting of Payments.  For purposes of determmiming availability under this Agreement, payments on Purchased Reccivables and other
pavmmscnts with respeet 16 the collateral and Obligations will be credsed 10 the Purchased Recervables of Selber apon the date of Buyer's
receipt of advice from Buyer's bank that such payments have been credited o Bayer's account or in the case of payments reces
circetly in kind by Buyer, upon the date of Buyer's deposit thereof at Buyer's bank, subject in elther case to final payment and collection,
Solely for the purpose of calcalaing fees under this Agreement, payments on Purchased Receivables and other payments with respect
to cullateral and Cfbligations shall be deemed roceivied by Buyer three (3) business days after the date of Buyer's receipt of advice from
Buever's bank thar such pavments have been cradised Bmﬂxmm of in the case of pavments received directly in kind by Buver,
three (3) bustness days afier the date of Buver's deposit thereof an Buyer's bank, subgect in either case to final payment and collection,

35 [Fasility Feg, As consderation for Buyer fm_gr:mg other factonng transactions in the markerplace and for caablishing the Maximum
Crodie, Sclier shall pay Buyer on the date heroo, an anmual facility fee (the "Faciliny Fee™) m the amount of one percent (1.00%%) of the
Maximum Credie, which fee is fully carned and non-refundable as of the date of this Agreement

36 Dacterog Fee, Scller shall pay to Buyer upon purchase of Recelvables by Buyer, o Factoring Fee ("Factoring Fee"), caleulated by mking
three quaners of oac percent (0.75%) of the gross face valuse of o Purchased Reccivable for the firss thiny (30) day peried from ihe dae
saidl Purchased Receivable i first purchased by Buyer, and a Factoring Fee of thirey five hundredihs of one percent ([0.35%) per fifteen
(15} days thercafier (“Fee Period™) unnd the dare said Puschased Recenvable is paid in full or otherwise repurchased by Seller or stherwise
amtien off by Baver within the Write OFF Period.

37 [Cimance Feg. Sclber shall pay & Finance Fee to Bayer on the oustanding Advances under this Agreement ara floating rate per anmuam
eoqueal 1o the Prime Rate plus vwo and one half of one percent (Prime + rwvo percent and one half of one percent (2000 (the "Finance
Rare™), which fee shall be payable and caleulsted as hercinaficr sex fonh. Sclier shall pay such fee to Buyer on the first day of cach
mmemth i & amount equal t (1) the quotient obtained by dividing ihe sum of the daily unpaid Advances cusstnding on cach day duinng
the immediately preceding month by the scrual number of days in such month (the "Average Dhaily Balance™), muliplied by (b) the
quoticnt obrained by dividing the Finance Rae by 560, muhiplicd by (c) the scoual mumber of days in the immediacly proceding month.
The Finance Rare shall increase or decrease monthly, on the first day of each muonth, by the amount of any increase or decrease in the
Prame Rate but an ao me will the Finance Fee be leis than cight percent (8002 (the “Floor Rate™), For purposes of this Agreement,
the "Prime Rare™ is the Prime Rate publicly listed by the Western FEditon of the Wall Swreet Joumnal on the first day of cach month or,
1 the first day of such month 15 not 8 business day, on the lase business day of the immedistely procedmg month. In the event the Prime
Rate listed by the Wall Sireer Joumal is a range, the highest rate in the range shall be the *Prime Rate”. In no evens shall the finance
fee exceesd the masimum rate of ngerest permitned by Lo,

3&  lpvald Invokos Feg. Seller shall pay Buyer the Invabid lnvoice Feo immediarely upon is accrual.

39 Misdiveceed Pagment e, Seller shall pay Buver the Misdinecred Paymem Fee immediatedy upon is scerual.

110 Missing Neqarpon Fee. Scller shall pay Buyer the Missing Notanon Fee immediarely upssn is acorual

311 Monshly Minhmum Fee, Buver would ot have eniered e this Agreement and agreed 1o provide Seller with the facionng arrangements
hercunder unless Seller puarantoed Buyer thar the sum of the Finance and Faowoding Fees paid 1o Buyer in cach monih would be ar beast
one half of one percent (1L5004) of the Maximum Credie (the "Monrhly Minimum Fee™). In the event the aggregare Finance and
Facvaring Fees paid during any moath is less than the Monthly Minisum Fee, then Seller shall pay o Buyer the amoum of any deficieney
{ihe "Supplemental Fee"), which shall be in additien 1o any other feet payable under ihis agreement. The Supplemental Fee, i any, for
any month shall be caloulanad and due and payable on the first business day of the succceding month and shall be pavable for cach
momth during the current Term of this Agreement reganlless of whether this Agreement is terminated prior 1o the expirmion of the
thien eureenE Term.

3.12 Refund 1o Seller. Provided thar there does not then exist an Event of Default, 23 defined in Secion 9, or any event o1 condition that
with notice, lapee of time or otherwise would constine an Event of Defauly, Buyer shall refund 10 Scller, the amount, if any, which
Buyer wes o Seller o the end of the Reconciliation Peniod sceornding v the aceounning prepared by Buyer for thar Reconciliaton
Perivad (the "Refund™). The Refund shall be an amount equal oo
320, The Reserve as of the beginning of that Reconciliation Permod, plus
3ILL The Reserve creatcd for cach Purchased Reccivable paid duning thar Reconcilianion Period, minus
3023 The Reserve createe for each Repurchased Reecivable, mimus
3024, The wtal for thar Reconeilation Penod of:

A1Z4.0. Finance Fee:

3242 Pacroning Fee,

30243 Adpsmments and/or reserves for Avosdance Claims;

31244, Repurchased Receivables, 1w the extent Buver has agreed w accepe payvment therenf by deduction froamn the Refund;
and

31245 The Reserve for the Account Balance as of the firse day of the following Reconciliaton Periodd,

30246, In the even the formuls ser forth in this Section resudes in an amount due 10 Buyer from Seller, Seller shall
mmexhiatch make such payment o Buver or, in Buyer’s sole diseretion, assign sddimonal Recewvables o Buyer,

313 Srandards Repardang Collecivns. Buyer's eollection acovities with respeet o any Recevable, whether o not 8 Dispute exists, does not
obligare Buyer to engape a collecton agency of commence a begal acnon to collect any Recovable. Seller acknwawledges thar Buyer is
naot 3 collection agency and docs not provide debe collection services o Seller. 16 2 Reecivable is noe paid, for any reason, Buyer, in i
solbe discrenion may engage a collection agency, attomcy of other serviee prosider to colleer the Rocoivable and any foes and coses
assoctared therewsth shall constwie pan of the Obligations.  Any scuons which Buyer may take pursuant 1o thes section, i s sobe
chiserction, dhall not alrer Seller’s Oblyations te repurchase sny Receivable pursuant to Scction 4 heran.

Section 4. RECOURSE AND REFURCHASE OBLIGATIONS

41, Beller’s Agreement i Repurchase. Seller agrees o pay o Buyer on demand, and repurchase in the full face amount, or any unpaid
pottion of, any Purchased Reccivable:
41,1, Which remaims anpaid for the Payment Penod;
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4.0.2. Wah respeat to which there has been any breach of warraniy or representasion set fonh in Section 6 hereol or any breach of any
covenant contained 0 this Agreement; or
403, With respeer w0 which the Account Dicbtor asserts any Dispane.

Section 5. POWER OF ATTORNEY. Seller granis w Buyer an irrevescable power of aismey coupled wath an ingerest authonzing and
permittrrg: Buyer (acting through any of it employces, attorneys of agents) at any tme, a8 it option but without oblgaton, with o witheut sotice
v Scilfer, and an Seller's sole expenie, 1 do any or all of the followang, in Scller’s name or otherwise: (3) Execote on behalf of Seller sny docament
lh:t Buyer may, in its sole discretion, deem sdvisable in order w perfeet, maintain or improve Buver's secunty intereses in the Casllateral or other

real v personal preperty mtended 1o constnure Collareral, or in order o exerdise 3 mght of Seller or Buyer, or in arder o fully conssmmate all the
wransactions comtemplated under this Agreement, and all other present and furure agrecments; (b At any tme after the occumrenece of an Event of
Defauly, exccute on behalf of Seller any document excrcising, transferming or assigning any option w purchass, sell or stherwise dispoae of or 1
lease {as bessor or lessee) any real or persomal property; (6 Exeowte on behalf of Seller, any mvedces relating 1o any Recemvable, any draft sgamst any
Account Debior and any nedice o any Account Debaor, any proof of claim in bankrupiey, veding aghss in any bankrupiey case, any Notice of
Lhen, claim of mechanic’s, materalman's or other lien, o ssgmment of gattsfaction of mechanic’s, materialman's or ather lin; (d) Take control in
any mannee of any cash of non-cash iems of payment or proceeds of Collaeral; endorse the name of Seller upon any insruments, notes,
swcepeances, checks, drafes, moncy vrders, bills of lading, freight bills, chattel paper or other documents, evidence of payment or Collateral that
may comie into Buyer's possession; (e} Upon the occurrence of any Event of Defauly, o receive and open all mail addsessed o Seller; and, in the
exercrie of such rght, Buyer dhall have the rght, in the name of Seller, 10 notify the Post Office authomties o change the address for the delivery
of mail addressed eo Seller o any such oder sddress as Buyer may designare in i sole disoretion, such mght 1o redincer muail graneed o Buver is
errevascable, Scller shall ot have the nght 1w noofy the Post Office w change the address for delivery after Buyer has exercised such nghs, and
Buyer in its sole diserction, may dispose of any mail it receives which is not relaed o the Collateral; (£) Upon the sceurrence of any Event of
Defaniht, mo direct any financial instintion which is a participant with Buyer i extensions of cradit o or for the benefit of Sclier, or which is the
instirurion with which any deposit account is maintained, o pay w Buyer all maasics on deposit by Seller with said financial institution which are
pavable by said financial institation 1o Scller, rogardless of any loss of interest, charge or penalty 38 3 result of pavment before maturity; () Endorse
all checks and other fooms of remimtances received by Buyer “Pay 1o the Order of Bay View Funding,” or bn such other manner as Buver may
desggmain; (h) Pay, contest or sside any ben, charge, encumbrance, securiy intenest and adverse clamm in or s any of the Collateral, or any pudgment
e thercon, or otherwise take any acion o weminate of discharge the same; (i) Grant extensions of Gme 1 pay, compromise claims and scuke
Receivables and she hike for less than face value and execure all relesses and other documents. i connection therewich; (i) Pay any sums requined
o accoumt of Seller's taxes or te seovre te ecdease of any liens therefure, or both; (k) Settle and adjust, and give releases of, any insurance clam
that relates w0 any of the Collaieral and obtain payment therefuore, and make all deserminations and decisions with respect o any such policy of
insurance and endorse Scller’s name on any cheek, draft, instrument or other item of payment of the proceeds of such policies of insurance; ()
Inseruct spy accountant or other third pany having custody or comrol of any books or reconds belongang w, o relaung w, Seller w gree Buyer
thee samie aghes of access and weher nghrs wath respeen thereto as Buyer has under Secoon 6.2.9 of this Agreement; and (m) Take ANY ACTRH G Py
any sum requined of Seller parsuant 1o this Agreement, and any other present or furure agreements, Any and all sums paid and any and all costs
expenics, Habilitics, obligations and anorncys” fees incurred by Buyer with respeet o the forcgoing thall be added to and bocome part of the
Obligarions and shall be payable an demand, n no event shall Buyer's rights under the foreguing power of aromey or any of Bayer's other nghrs
under this Agreement be deemed 1o inadicare that Buver is in eomirol of the business, management of properties of Scller.

6.1, Reocvables” Warnntics, Bepresemarions and Covenants. Tu |nduu.- ﬁw:r u»bwr Receivables and 1o sender its services to Scller, and
with full knowledge thar the truth and sceuracy of the ol mwang are being relied upon by the Buyer in derermining whether 1 aceept
Reeceivables as Purchased Receivables, Seller represents, warranes, eovenants and agrees, with respect 1o each Schedule of Acoounes
dclivered o Buyer and cach Reecivable deseribed therain, tha:

6.0.1. Seller is the absolute owner of cach Recoivable set furth in the Schedule of Accounts and has full begal right o sell, transter and
assigm such Rocewables;

61.2. The correct face amount of cach Recavable i ax set forth i ihe Schedule of Accounts and is nod m Dispoie;

613, The payment of cach Receivable i not contingent upon the fulfillment of sy obligation of contract, past of futre, and any snd
all odsligaeins required of the Seller have been fulfilled as of ohe dae of e Schodube of Accours;

604, Each Reecivable ser fonth on the Schedule of Aocounts is based on the acnual sake and delivery of poods and /or services actlly
rendened on erms nos m exceed sty (600 davs, does not represent a sale 1o 2 parent, subsidsary or affiliate of Seller, is presently
dusc s owing o Scller, i not past duc of in defauli, has not been previously sold, assigned, transfeered, or pledped, s not &
eonsignment sale or bill and bold rransaction, and i free of any and all liens, secarity interests and encumbrances other than
liens, secunty interests o encumbrances in favor of Buyer or any other division of or affiliace of Buyer:

&5, There are no defenses, offsers, or counterchims against any of the Purchased Recevables, and no agreement has been made
under which the Account Debtor may claim any deducton or discount, cxecpt as otherwise stated in the Schadule of Accounts;

6,06, Arthe time thar Buyer makes an Advance relasing e a Receivable, the Acooune Debeoes ser forh in the Schedule of Acooumns,
are then not nsolvent and Seller has no knowledge that the Account Debtors are insodvent ar may boeome insolvent within the
Payment Period;

607, Scller shall not take or pormat any acton o countormand notfication to Account Debtors of Buyer's camership of Purchased
Receivables,

6.1.8. Each Reecivable shall be ser forth in an invedee or wriren agreement subjeer 1o Buyer's approval, and all enntractual rerms
bevween Seller and the Accouns Diebior have been fully disclosed 1w Buyer.

6.0.9. Scller’s fatlure to comply with the warranty in this Scetien shall result in the imposition of the Invalid lavoice Fee as quidared
damages 3 such damages shall be difficult to caloubate or ascertain.

6.2 Addicienal Waresntics, Beprescntagens, gndd Covenangs. In addinon o the foregeoing warrantics, representations. and covenanes, i
induce Buyer to buy Recevables and mo render ies services o Seller, Seller hereby represents, warrants, eovenants and agrees thar:

6.2.0. Seller will net assign, wransfer, scll or grant any security interedt in any Colluceal to any other party, without Bayer's prior written
[T T
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622 The Scller’s name, form of organization, place of business and the place where the reconds concerning all reccivables herein
neferned to are kept it set forth at the beginming of this Agreement, and Seller will give Buyer thirty (30) days advance aotice in
writing if such name, organizston, place of busingss or record keeping is 1 be changed or a new place of basiness or record
leeepang s ws be added and shall execute any documents necessary 1o perfeot Buyer's interese in Purchased Recovables and the
Cinllaserak;

623, Seller ahall pay all of its gross payroll for coplogees, and all federal and seate taves, as and when due, inchuding, without hmiation,
all payroll and withhodding tancs and stare sales wes;

624, Scller has nuoe, as of the tme Seller debivers to Buyer a Schedule of Accounts, or as of the tme Sclll;rmtpn any Advance from
Burver, filed a voluntary pennon for selief under the Unired Stares Banknuprey Code o had filed agabnst it an involuntary penoon
for reliel; o 8 the subject of any other insolvency proceeding:

6,25, Seller, if a corporapon, 15 duly incorporated and, st all dmes, in good sanding under the bws of the Stare of California snd
Mevada and 15 duly qualificd n all Seaes where such qualificanon s required.  Scller has all roguired beonses w0 operate ins
‘business and transacts business under ne trade names or wade siyles other than Flux Power; Flux Power Ing; Flux Power, Inc;

626, Sclier s duly authomizad wooener inte tha Agrecment and o grant the security micrest m the Collueral,

627, Sclier s now, and st all times hereafier, the sole and lawful owner of the Collaeral, and with the security inercn granted 10
Bayer, the Collateral shall be free and clear of any clams, hens, encumbranges or ather intereses therem, exeept for any Permited
Lien;

628, Al documents, reporis, or other writings submisted to Buyver in connection with this Agreement shall be inue and correct;

6,29,  Scler shall provide mnmediate acoess 1o Buyer wo its business premises or any location where any of the Collareral is stored, in
order o inspect the Scllor'’s busingss speranons, Collaweral or any books, records or computer data which relares 1w or conains
any informanon concerning the Collateral;

62,10, There i= nes Fact whach Seller has mot disclosed w0 Buyer in writing which could materially adversely affect the Collateral, or
business or financial condition of the Seller, or which are necessany 1 disclose in order 10 keep the forepoeng representations
from bing miskeading:

6.2.11, Seller is nust in violaon of any federal, stare or becal b,

62,12, Sclice shall withan five (3] busincss days nodly Buver mowmting of any issue which may materally affect the Collucral or Seller’s
Tusingss;

6.2.13, Scller shall not sell any of the Collaseral or s asscrs oursade the ordinary course of its busingss;

6214, Any change i conted o u\wiulhip of Seller shall respuare Buver’s wntten consent.

62,15, Sclier ghall, at all omes at its expense, ngare all of the meurable Collatenl by fnancially sound aad reputable insurers acocprable
o Buyer, against all forms of loss or damage, and shall provide thay proceeds pavable thereunder shall be p.t!':bk divecely 1o
Buyer. Seller shall provide Buyer with the onginal or s comificate of cach such policy of insurance which shall contain a provision
requinng the insurer o give mt bess than ewenry (206 days sdvanee wnimen notiee o Buyer in the event of canecllason or
termanasiom of the polscy for any reason whatssever, If Selier fails 10 provide or pay for any such insurance, Buver is awthonzed
(but not olligated) 1o procure the same at Seller's expense, Seller agrees to deliver o Buyer, prompily as rendered, tue and
coreet copics of all reports made 1o all insurnce companics.

Section 7. NOTICE OF ADJUSTMENTS. In the event of a breach of any of the represeniations, warmanties, or covenanis set forth in Section
6, e i the cvent any Dispare is aserred by any Account Debitor, Seller shall promply advise Buyer and shall, subject to the Buyer's appeosal,
resalve such dispates and advise Buyer of an Adjustment. Uneil the dispuresd Purchased Receivable is sepurchased by Seller and the full smeount
of the Purchased Reectvable is paid, Buyer shall remain the absolute ouwner of any Purchased Reecivabde which s subjeer 1o Adjustment or
neparchase under Seeton 4.1 hereof, and any reeceed, returned, or recoverad personal properry, with the mght 0 rke possessson thereof at any
time.

Scction 8. SECURITY INTEREST, As securisy and collateral for the Obliganons, Seller hereby granes Buyer a conrinuang security interest in,
and assms o Buyer, all of Seller's nghe, dile and ingerest m, all now owned and afice scquired Accounis, Equipment, Inventory, Financial Asseis,
Chamel Paper, Elccteonic Chasrel Paper, Lemers of Crodit, Letees of Creddic Righes, General Insangibles, Investment Property, Deposit Accounts,
Drscumaents, Instrumenes, Supporting Obligaions, Commerncial Tor Clasms, the Reserve, monor vehickes, all books, records, files and computer
dara relating to the foregoing, and all proceeds l;'mrJudmg insurance proceeds) of the foreguang (the “Collateral™). Scller herehy authonizes Buyer
o file any document i deemns hecessary to perfﬂ:l s securrty imerest in the Collateral, including but nos Emited po UCEC-1 ﬁnancag strtements
and any applicable d of 5t

Seerion 9. DEFA ES LUP DE
LA anl_u;.[_ﬂ:ﬁuh. Ifsryuneumnnfiu Hmm“mq saxch eveni shall consonsie an Evern of Defaak by Seller: (3) Any
WRITAALY, 1G] BT OF €At imade of dedverad o Baver by Selior of any of Sclos officers, members, cmghoyoot of

agents i of Iereafier i incomec, B, umrse or misleadivg in sy respect whasever; (b) Seller shall fail wo perfinm or comply with or ohenaise shall
beeach, any other o or condiion eomtamed inthis Agreement, ur any other sgreement whether now or hereadier existng between Buyer and Scller;
) Sclier shall fail w poy o perfinm sy other Obbzanon when due; () A materal snpasmene of the prospee: of paymen or perfoamance of the
Olbsbigationns o 2 muscrial ivpairment of the valoe of the Collateral of any impasirncnt m the poonsy of Buyer's soouiiey intoooas; () Airy cvont shall e
which muy resulr or aonaally ressle in e aocckoraton of the ity of the indcbardnes of Seller oo others ander sy kan o other agrooment o
undertalang now i hereafier exisnng (f) Scllor shall fail prompehy oo perfm or comphy wath amy term o condinon of am: sgreement now or heneafer
exsting wath any thend party readhing in an schaal or posential masersal adverse offioen on Sellor’s business; (g Any levy, asossmens, artachmen, scbare, lien
of encuntheance for sy cuse of regson whatsocver, upon all of any part of the Collitonl of any other assct of Scller (uniless discharead by payment,
wekcase o fuslly beobee] aggairse nor msoee than sen (10 ey afver such event has ocoumed)s () Disschurion, rerminomon of existnoe, inschaney or busingss
Fuhare of Seller; o appomement of 3 reeenver, trustee o custodnn, for all or sy par of the propernye of, sssigrnent foe the bonedit of crodeons by, or the
commmmencerment of any paocceding by o agains Seller under any roosganiranon, banknspecy, msoveney, armangemenn, eeadustrens of deb, drsoheon
o Beuiclation ko o stanuge of any junsdicnon, now of boreafter in effeet; o antry of a count onder ohich enjoans, resraing of i any way provenes Sclier
o concuring 3l o any pa of its busaness; o Exilre s pay mﬁmfedml.muidmcndm&chdﬂrmh ru:uec-.ﬂu:n.ln'u-r
sssessrment i filed ufmmiuilqnlmnrt’Sdu’:mh}d:Lﬂul&:nuﬂq gy or v thevond, o by any
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"2

2.5

9.4

9.5,

9.6,

staie, coanty, munsapal or ather govemmental agency, or if any txes of debis meey or herealier owing b any one or more of them becomes a ke,
whether cheati o othiratse, upon dll or amy of dhe Codlateral or iy oher assets of Scller fucher than a Hen for real progery o which ane it yet de
and payabley; (fy Death or insulvency or incompetency of any guarsntor of any or all of the Obdiganons; appointment of 3 consereatsr
or guardian of the porson of any such guarmson, appomement of 2 consoranor, guandan tnaseee, custodian of roocroer of all e any pan of the s,
peepery o estke of, 25wy such guaramos; Fevecaton of smimson of, of Brnangon of Eablny upon, sny gaannty of any or all of de Oalgations; or
commencement of procecdings by or againse any guarantor or surety for Scller under any bankruptcy or insolvency law; or the
breach by the Guaramor of any Obligation or sny other agreement with Buyer; (k) Scllor malees sy paymens on sooouns of s mndchicdness
o o bignsnon which o beon subordrosod i de Olbligations oe if amy porson whio hes subosnated sudh indebtodmes or obligation terminsses or many
way s b ssbonbinacon agreemens; (1) Seller shall peneraly nos pay s debws as they beenme due o shall ener iome any agreemens (whether avamen
o omal), o8 offer 1o eniey meo -y sich agrooment, wah all or o Seuifice oumber of =3 oedioss rpedig any morsomen or other induleena: with
respect o s dehes of the: pemicipanion of such orodines of ther reproentaives in the supenvision, management o contnod of the busines of Seller; (m)
bdu’Muruﬂl.mwrrpwmmhunnﬂdwwndwmﬂmwm withs meens s b, delbry or defraud is enodsoors, vr malae
o suiffer any wansfer of any of iis properye whach may be frnddent under any upecy, frndulens transfer, voadsble tanseson, or s b, o
shall sk anvy eransder o 68 progerty to or for the bemefit of amy croditeor at a tme when other credbors sidary sinaated have ot beoon pid; (1) any
changs in cunership or comrol of Scllr; of (o) Buver a1 any @me, acting in goosd Gith and in a commercally Teascable mmanncr, decms sclf insceure,
Bemedies. Upun the occurrence of any Event of Defauh, and at any time thereafier, Bayer, at its option, and withaout notice or demand
of any kind (all of which are hereby expressly wanied by Seller) may do any ane or more of the following: (1) Cease advanang money o
exsencing credt 1o o for the benefit of Seller under this Ay ] ay other b or g by Accxl arid declare all or any part
of the Obligations to be immediarch due, payable, and performable, nomvithstanding any deferred o insallment pavmenrs allowed by
any instrument evidencing or relating v any Obligation; (c) Take possession of any or all of the Collateral wherever it may be found,
andd fior that purpose Seller hereby authorizes Buyer wathow judicial process o enter onto any of the Seller's premises witheut hind ranee
tie search for, take possession of, keep, store, of remove any of the Collateral and remain on such premises or cause @ custodian o
remain thereon in exclusive control thereod without charge for so long as Buyer deems nocessary in order o complere the enforcement
of its rights under this Agrecment or any ather sgreemens; provided, however, that should Buver scek 1o take possession of any or all
of the Collateral by Court process or through a recever, Seller henchy srrevocably saaives: (1) sny bond and any surety or secuniry relaning
iherene required by any statute, coart rule or otherwise as an incident to such pe aon; (5) any o | for p on prics i the
COMMENCEMENT of ANy FUEL OF ACoa 1 Tecover possession thereof; and (i) any requirement thar Buyer retain possession of and nou
dispose of any such Collareral unnl after trial or final judgment; () Reguire Seller 10 assemble any or all of the Coltareral and make it
available wr Buyer ar a place or places wo be designared by Buyver which 1 rexsonably convenient s Buyer and Scller, and w0 remove the
Caollateral 10 suach locatmens as Fuyer may decen advisable; (€] place @ recever m exchusive control of Seller’s busmess and/or any or all of
the Collareral, in order wo assist Buyer in enforcing irs righes and remedics; (f) Sell, ship, reclaim, lease of otherwise dispose of all or any
portiasny of the Collareral in s conditon an the ume Buyer obiains possession or after funber manofaciunng, processing or repair; a
any one ur maore pablic and/or prvase salefs) {including exocution sales); in lots or in bulk; for cash, exchange for ather propeny or on
credst; and o adioum any sich sale from dme to e withewt notice oaher than el at the tme scheduled for sale.
Buyer shall have the right o conduct such disposition on Scller's premises withour chasge for such tme or tmes as Buyer decms fir, or
on Buyer's premises, or dlsewhere and the Callareral need nor be bocared ar the place of disposinon. Buyer may dinccely or through any
affiliated eompany purchase or kease any Collaeral ar any such public disposinon and, if permissible under appleeable bow, a1 any prvale
disposation. Any sale or ather disposition of Collateral shall et relisve Seller of any labilsty Seller may have of any Collateral i defective
a8 1o tide o physical condition ar the tme of sale; (g Demand payment of, and collecr any Accounts, Instraments, Charel Paper,
Sapporting Obligatons and General Inangibles comprising pan ar all of the Collateral: or (h) Demand and receive possession of any
of Seller’s federal and state income 1ax returns and the books, reconds and aceounes urlized in the preparation thereof or referring
therem, Any and all abeomieys’ fees, expenses, costs, habilines and obligations incurred by Baver with respeet 1o the foregoing shall be
added to snd become pan of the Obligatons, shall be duc on demand, snd shall bear terea an a rate cqual 1o the higheost increst rate
Iprﬂmub&r 1o any of the Ohbligations.

h . The proceeds recemved by Buver from the disposition of or eolleetion of any of the Collaseral shall e
1o such extent and m !uth manner a8 Buyer shall determine, m o2 sole diseretion. 1§ any deficsency shall anse, Seller shall remain Lable
o I!ug.u therefore. In the cvent thar, asa mdm!'th:dupc:ﬂnm of any of the Collareral, Buyer direerly or indircedy enters o a ercdie
wranszcrion with any third parry, Buyer shall have the i.-plu: eumﬂblr atany time, in is sole discreion, of cither reducing the
Ohligations by the principal amount of such eredse 3 the reduction thereof untl the scrual receipr by Buver of
g funads therefere from such thind parey.
Chline Aceess. Upon an Event of Defaah, all of Scllee’s rights and sccess 1o any online internct services that Buyer makes available 1o
Seller shall be provisional pending Sciler's curing of all such Evenes of Defaul. Dunng such period of rime, Buyer may limit or cerminae
Seller's aceess o ondine services.  Seller acknowledges thar the informarion Buyer makes available to Seller through online mterner
access, both before and afier an Evemt of Diefauli, constiuies and sanifies any dury 1o respond 10 a requesi for sccounting or request
reparding a statcment nfmu\ulut i referenced in the UCC.

. Afrer an Event of Default, the partics acknowledge chat i shall be presumed commircially
reasonable and Buyer shall have no duty to undertake o collect any Account, inchuding those in which Buyer reecives information from
an Aceount Debior that a Dhspute exists, Furthormare, in the event Buyer underakes to colleet or enfores an obligason of an Aecount
Diebtor o any eaber persan obligated o the Collateral and ans that the possibility of collectinn is ourweighed by the kely costs
and cxpenses that will be incurred, Buyer may at any such time ccase any ﬁ.mh:f callgerion cffores and such acton shall be considered
commercially reasanable. Before Seller may, under any eircumsrances, seck 1o hold Buver responaihle for taking any uncommererally
reasonable action, Scller shall firs: neviify Ruyer in m.g.ul‘l!{ﬁhc mﬂ}mﬂw&lnrhhm Buyer has acted 10 any uncommercially
reasonable manner and advise Buyer of the acoon thar Scller belicves Buyer should rake.

Fommation of New Enrity, Invhe evemt Scller or any oo of mere of its pringipals, officers or direcwors during vhe e of this Agreement
or while Scller remains liable 1o Buyer for any of the Obbgarions, {i) forms a new enoty; or (1) has faled o disclose s Baver a1 the
time of the Effective Date of this dmﬂmm an exisiing eneity, that does business similar in that of Seller, whether in the fomm of 2
corporation, panncrship, limited labdity company or otherwise, such eatity shall be decmed to have expressly assimed the oblgmaions
chuse Buyer by Seller under the Agreement. Upon the formation of any such entity, Buyer, in additon to all of its available remedics,
shall be deemed 1o have been pranted an imevocable power of attormey with awthonry to filc 2 now financing statement with the
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appropriate secreiary of sare or UCC Aling office nameng the newly formed successor business or undischised existing business, as a
cebtor or new debior, Buyer ghall have the right t notify the succesior entity’s or undisclosed existing entitv's Account Diebtors of
hly:r‘t secunty ingerest, its right ro colleer all Acevunts, and o notify any new secured parry whe has sought o obain a competing
secunsy mmterest of Buyer's nght in such entiey’s assas, Seller shall indemnify Buyer, pursuant 1o Seeton 13,5 herein, from any claims
againsi Buyer whach asises out of Buyer exeradng any of its aghis bescunder.

97, Remedies Cymulative. Tn addition o the mghts and remedies et forth in this Agreement, Buver shall have all the other rghts and
remiedics sccorded 8 seoured pary under the UCC and under any andd all other applicable lows and 1n sny other instrument or agreement
nunw o hereafter entered into berween Buyer and Seller and all of such rights and remedies are cumulative and none is exclusive. Exereise
or pasial exercise by Buyer of one or mare of its nghts or remecdies shall nos be deemed an elecrion, por bar Buver from subsequent
exercise or partial exercise of any other nights or remedies. The fudlure or delay of Bayer 1o exercise any mghits or semedics shall not
operate as a waiver thereod, but all nights and remedics shall contnue in full force and effect unal all of the Obligations have been fully
paad and performed.

Secton 10. EFFECTIVENESS TERM. Thes Agreemint shall only become effective upon executson and debivery by Seller and acceptance by
Buyer and, unkess carlier serminated as provided in this Agreement, shall coninue in fall force and effect for the Tnital Term and shall be deomed
sutomatically renewed for 8 Renewal Term, and wall continue o renew fur cach Renewal Term thereafter unlbess this Agreemient is terminated,
Unless carlier rerminared as providesd in this Agreement, all Obligatons shall be due and payable in full ar the expiranion of the Initial Term oc last
Renewal Term, and if the Obligathons are nos imely paid by the expirason of the Initial Term or such Renewal Term, then, in Seller’s 2ole
discreion, this Agreement may be rencwed for a Rencwal Term. This Agreement may be erminated prior w the end of the Inital Term or any
Renewal Term as follows: (a) Seller may worminane this Agreement ar the ond of the Tnital Term or Renewal Term withour payment of an Early
Termination Fee, provided Seller gives as Jease sixoy (60) days, bar not o exceed ninery (90 days written notice prior w the end of the Dnitial Term
ot any Reoewal Term; () Seller may serminate this Agreement st any time after giving Buyer ot least sixty (60) days prive writien notice and paying
Bsyer an Farly Termination Fee oqual to anc half of one percent (10,5079 of the Maximum Crediv mulnpbied by the number of months remaining
in the: then-curremt Term (the "Farly Termination Fee™), Any partial month remazning in such Term shall constimte o full momby for tbe purpose
of ealoulating the Early Terminaton Fee. Any such termination shall be effeerive upaon payment ro Bayer in full of all Obliganons, mcluding the
Farly Termmation Fee; and (€] This Agresment shall ssomatcally terminate following the occamenee of an Event of Defauls ander Secton 9.
Upna any such ermination following an Event of Defauly, all Obligations, including the Eardy Terminagon Fee, shall be dus and payable i full,
In recogmition of the Buyer's nghr to have s aromeys’ fees and other expenses incurmed in connection with this Agreement secured by the
Collareral, neawithstanding payment in full of all (sligasions by Seller, Buver shall not be roquired v record any terminations or satisfactions of
iy of Buyir's licns on the Collateral unbess and unil Seller has execated and delrvered o Buyer a general release in o fom acceptable o Buyer,
Scller understands thar this Secrion constinites a waiver of its Aghts under Secnon 9-513 of the UCC 1T this Agrecment is rerminarcd and Scller
enters inte w new financing transaction with any ether financing source, Buver is under no obligation to cnter o any form of agreement with the
e Inancing sounce.

Maorwithstanding the forepoing, any rermination of this Agreement shall not affeer Buver's security imerest in the Collasreral, Buyer's ownership
of the Purchased Recavables, Buyer's Indemniry portion of the Obliganons, any other rghts granted w Buyer or Sdler’s Obligaricns, and this
Agreerment shall eominue o be effective, and Buver's rights and remiedics hercunder, including righes granted under this Agreemnenn, the UCC, m
Lo oor dm exuaty shall survive such termanation, antil all Indemnity Oblgatons, and other Obligations incumed under thit Agreensent o in
connccton herewith have been complered smd sansficd i full.

Scerion 11. PARTICIPATIONS; ASSIGNMENTS. Scller understands thar Buyer may from ome to fme transfer ancd assym its nghes under
this Agreemend e one or more sssignees. Seller bereby consents 1o thess ransiers and assignments by Buyer wo one or meore assignees.  Seller
herchy conscats that any such assignee may cxorcise the rights of the Baver herounder. Scller funber bereby consents and acknowledges thar any
and all defenses, claims or gounterchims that i may have aguinsg the Bur:r shall be Bimiresd o, and may mlh be browghe againse Buver and may
nt extend to any assgnee, inclucding, but nor Bmited 1o, any chims which perrain mo this Agreement. Seller consents to Buyer releasing any and
all imformation :e[urdjm Seller and any puaranions io any stsgnee or potenial asdgnee and waives any and all clamns. perianing 1o the redease of
such infirmation. Seller and Buyer intend thaz any and all direct o indirect assignees of the Buver of the rpe set forth above shall be the thind
pany beneticiancs of this .‘.p\cmnl.

Section 12, ONLINE USER STANDARDS.

121, Owbise Conduoing of Business. Buver and Seller intend 1o conduct virmaally all of the transacions contemplated by this Agreement
vis gmasl and Buyer's Omling quwnng Service, Buver is the sole and exclusive owner of the Online me&mm Seller
herebyy seeepts 3 non-exclusive, non-transferable right 10 sceess the Online Reporming Service, upon the terms and subjeer 1o the
conditions conganed berein.

122 Suandacds Bopasding Conducning Busingss Onboc. Seller and Buyer agree as follows:

1220, Buyer shall have the right wo rerminare Seller’s acccss o the Onkine Reporing Service wpon the ocourrence of an Even of

e

1222, Seller shall noe: (5) eopy the Online Reporting Service nor atherwise reproduce the samie other than for normal system
operation backup; () rranslare, adape, vary, or modify the Online Repoeting Service; or (iif) disassemnble, docompie or
reverse enginecr the Online Reporming Service.

12235, Buyer shall ot be hable w Seller for any loss or damage wharsoever or howsoever caused, whether caused by tore
(inchuting neghigenee), breach of contract, or otherwise arising dircetly or indircaly in connection with the use of the
Online Reporting Scrvice.

1224, Buyer expresshy excludes lishility for any indirecr, specul, ingidental or consequential ks or damage whether caused by
e fincluding negligenee), breach of contract or atherwise, which may anise in respeet of the Online Reporting Serviee, its
use, 0f in respeet of cquipment oF property, o fur loss of profin, business, revenue, geodwill or antieipased savings.

1225 Seller acknerslodgpes that any and all of the copyright, trademarks, trade names, patents, 1eade scerces and otber intcllocmal

mprm— rights subsisting in or uscd in conncetion with the Onling Reporting Service, inchuding all documenearion and
manuals relatng thereto, are, and shall remain, the sabe properry of the Buyer. Seller shall not, during or ar amy mme afrer
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the expiry or terminanon of its use of the Online Reporing Service, in any way question or dispute the ownershap by
RU!MI thereed.

1226, Tothe exeent permitted by applicabls Law, Buyer exchudes all warrantics with respect to the Online Repoming Service,
either express or implicd, nchuding, but not limited o, any implicd warrantes of satisfactony gquality or fitness for any
particular purpose,

1227, Seller s solely respondible for viras scanning the Online Reporting Service, and Buyer makes nio representations or
WaTTATMICE mﬂumwm m-l.-mud with the Online Reponing Services.

1228, All infurmanon, dats, & LS, S o e, software listings, sounce or object code which Baver may
have imparted and may I‘mm Time 1o mme mngart o the Seller relaning 1o the Online Repoming Service is propeictary and
confdential, Seller herchy agrees that i shall use the same solely in accordance with the provisions of this Agreement and
whaar it shall nor, ar any time duning o after expiny or tenmination of this Agreemens, disclose the same, whether direatly or
indirectly, v any third party.

Section 13. GENERAL,

131

132

133

134

135

Meaiges, Any Wirinnen Motice v be given under this Agreement will be in wning addsessed 1w the respeaive pany as se1 fonh in the
hwdmg oo this Agreement and wall be personally served, selecopied or sent by ovemnight courier service or United States muail and will
be deemed vo have been given: (a) if defivered in person, when delvered; (b) if delivered by ielecopy or e-mail, on the dare of ransmission
o srangmitted on @ Business Day before 400 pan, (Pacific Time) or, if not, on the nest succoeding Business Day; (o) if debivered by
overnight councr, twn (2) davs after delivery to such courier properdy sddressed; or (d) if by U8, Mail, four (4) Business Days after
cepositing m the United States mad, with postage prepaid and properly adedressed, If there 15 mare than one Scller, natiee o any shall
comsirate potice wo all; if Seller is 3 corporation, partmership or lmired Eabibry company, the service upon any member of the Board of
Directurs, gencral partnér, managing membser, officer, emplisyee or agent shall constitute sérvice upon Seller.
M{,@_yﬁms&um-mu Buyer to accept, endorse and deposit on behale of Scller any checks rendered by an Account
Diehbior “in full paymens™ of s obligaion 1 Seller, Seller shall noe assen against Buver any cladm ansing therefrom, torespeetive of
whether such acocen by Buyer affeets an sceord and sansfaction of Seller’s elams, under Secnion 3311 of the UOL.
Indamnmary. Seller shall indemnify and hald Buver harmless from and against any and all Avoesdance Actions, daims, debis, Josies,
demands, actions, causes of action, bwsuits, damages, penaltics, judgments, Babilitics, coms and expenses (including, without Emitation,
arormeys” fees), of any kind or nature which Bayer may susnain or incor m conncenon with, or ansing from, this Agreemens, any other
present of fumee agrecmcnt, oF lhchﬂhhlrsdltrufa.trtpﬂuﬂmjm_\nmn:y_ covenant of provision contained herein or therein,
of any other transaction contermplated hereby or thereby or relating herete or theneto, or any ether matter, cause or thing whatieever,
oceurred, done, omimed or suffered to be done by Buyer relating in any way i Scller, Norwithstanding any other provision of this
Agreement to the cowtrary, the indemnity agreement sot for in this Seevon shall survive weminaton of this Agreement and if Seller
refuses 1o hovor its ohlgamon wo mdemnity Buver, Buver shall be ennithed o all rghes and remedics under this Apreement, the UCC, ar
Liw or in eqquity.

L Seller ahall forthwith pay oo Buver the amount of all acmal aromeys” foos and all filing, recording, publication,
search and ether costs incurmed by Buyer under and purssant o this Agreement, or any other presene or furare agreement, or in
connecion with any mnsaction comemplated horeby o therebwy, or with respecy 1o 1he Collaveral or the defense or enforcement of
Buyer's interesis (whether or not Buver files a lawsuin against Selber), mchading, without Bmatation, chasges of auditons, set-up charpes,
bank charges, and all office and other expenses and costs. Withaour liminng the gencrality of the foropoéng, Scller shall, wirth respeer 19
each andd all of the foregeing, pay all scrual sromeys” foes and costs Buyer incurs in arder so: ohiain legal sdvice, enforce, or seek 10
enforce, any of its nghts; prosceuic scHons aamst, or defend actions by, Aecount Debtors; commence, intervene in, respond to, or
defend amy acton or proceeding: minaie any complaint o be relieved of the effect of the automatic seay in banksupeey in arder o
COMIMENCE of Contnue any foroclosuse of othor disposition of the Collateral or w0 commcne of contiise any action of other procooding
against Scller for relaning 1o the Collateral; file or proseowte 3 chaim or righe i any actinn of pl!:lcﬂ\dm mcimllrm. bt mest Birmvingad o,
any probate claim, bmi.m‘u:q- chaimn, third-party chaum, secured érodiner elaim or recl audir, coaint, tesy,
copy, ot otherwise inspect any of the Collateral oe any of Scller's books wnd records; or protect, obrain peossestion of, lease, dispote of,
of otherwise enforee any scourry interest i of lien on the Collateral of represent Buyer in any linganon with respect o Seller's affairs.
In the evene Buyer brings any lowsuin sgainst Seller prodicared on o breach of has ﬁiml:lrm.t'-rin any manner relares to this Agrocmen,
Buver shall be entithed 1o recover ins costs and anameys” fees, including, but noe mited to, aromeys” fees and costs incurred in the
enforcement of, execution upon o defense of any order, deeree, award or judgment. All aromeys' fees and cosis 10 which Buyer may
be entithod pursuant 10 this Section shall immediately bocome pan of Sdles Obligations and shall be due on demand.
Benedie of Agrecment. The provisions of this Agreement shall be binding apon and inure o the benefie of the respeetive successors,
assigns, heirs, beneficianics and representarives of the pamies hereta; provided, havwever, thae Seller may not assign or rransfer any of ins
rights under this Agrecment wiihout the prior writien consent of Buyer, and any prohibited assignment shall be vosd. No consent by
Buyer to any assignment shall relicve Scller o any guarantor from it lability for the Oblygations. Withowt lmiting the generality of the
fosregoing, all rights and benefics of Buyer under this Agreement may be exercised by any institution with which Buyer mainmins any
md:u:mr Fa:lnﬂng ot wither relatonship and by any ather person or ensity desspnated by Buyer.

. The Rabaliey of each Seller shall be j joane and several and the compromise of any claim with, or the release of,

any Seller shall not constitite a compeomise with, of a release of, any other Scller.
General Waivers, The failure of Buyer at any dme or times hereafter w require Scller srictdy o comply with any of the provisions,
3C3, LTS af di of this Agreement or any sther present or future instrument or agreement berween Seller and Buyer
sh:ﬂ ne waive or dimsnish any mgh of Buyer therealiter w0 demand and receive sisicr compliance therewsth and with any mhﬂpmmlm
warraniy, term and condinon; and any waiver of any defaule shall not waive or affiect any other defauls, whether poor or subscguent
therero and whether of the same or of a different npe. Mone of the provisions, warrantics, torms of gonditions of this | e G
wther inscrument or sgreement now or hereafter exocuted by Sclier and delivered g Buyer shall be deemied e have been waived by any
act or knerwledge of Buyer or jes agents or employees, but only by a speeific wntien wasver signed by an officer of Buyer and defivered
o Seller. Seller waives any and all aotices oF demands which Sclles mighs be cntitled to recave with regpect 1o this Agreement, of any
other agroement by virtue ufm.\—:p'plinubk law:, Seller bereby waives demand, provest, nothoe of protest and notice of default or dishonor,
natce of payment and nonpayment, releise, compromise, sertlement, extension or renewal of any commerenl paper, instrument,
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1310

1511

1312

15103

1344
1315

1316

Accouns, general intangible, document or pusraney a1 any tme held by Buyer o which Scller is or may in any way be hable, and netice of
any action taken by Buyer unless expressly required by this Agreement, Seller hereby ratities and confirms whatever Buyer mnay do
pursant to this Agreemsent and agrees thar Buyer shall net be lishle for the safeheeping of the Collateral or any loss or damage therems,
or dimimuton in value thereof, from any canse whatsoever, any act or omission of any carner, warchouseman, batlee, foraarding agem
or other person, of any act of commission or 3ny emassion by Buyer of its officers, emplovees, agents, or anomeys, or any of its o their
erturs of judgment or mistakes of fact or of liw,

Elegiromie Signares. The pames intend ro conduct the busness contemplared by this Agreement by decuronse means, Each documen,
whach is the subject of this Agreement, that a party has eransmitted clecwronically o the other shall be intended as and constitute an
onginal and deemed o contain 3 valid signature of the pany for all purposes acknowledging, consenting o, authorizng and approving
ihe terms of this Agreement o any sulbject matter applicable thereto, In funtherance of the above, Seller bereby authorizes Buver 10
regard the Scller's printesd name or electronic approval for any do L, AETCCMENT, J88igT sehedule o involce 38 the equivalent
of a manual signature by one of the Scler’s suthaorzed officers or agenes. Scller’s fabure o prompady deliver o Buyer any schodule,
e, satement o other informaron sequired by chis Agreement or any document relased theseto shall ot affect, diminish, masdify
or otherwiie limit Buyer's secunty mteresis in the Collateral or nghts and remedics under this Agreement, Buyer may rely upon, and
asmume the authenticivy of, any such appeoval and marcrial applicable v such approval as the duly confirmed, authonzed and approved
signatare of Seller by the person approving same which constime an Authenticated Record for purpeses of the UCC and shall sacisfy
the requitements of any applicable stamte of frauds.

Section Headings: Consrmigion. Secibon beadigzs ane used berein for comvenience only, Seller acknowledges that the same may not
desenibie complencly the subjeor maner of the apphicable Section, and the same shall not be used in any manner w0 construe, limit, defing
or inierpret any torm or provision hereof. This Agreement has been fully revicarcd and negotared berween the parties and no uncertainty
or ambiguity in any werm or provision of this Agreement shall be construed stricty againss Baver or Scller under any rale of construction
of isthierwise.

Limirarion of Agtions. Seller agrees thar any chum of casse of acnon by Seller againor Buyer, i direcors, officers, employess, agents,
accountants or toemeys, based upon, ansing from, or relsting o this Agreement, or any other present or future sgreement, or any ather
transacnion contemplated hereby o thereby or relaning hereso o therens, or any uther marer, eause or thing wharsoever, oceusred,
done, omiited or saffered o be done by Buyer, iis direcors, officers, conplovees, agenis, accountants, or aitemeys, relating in any way
1o Scller, shall be barred unbess asserted by Seller by the eommencement of an action of proceeding in 4 coun of competent jurisdiction
by the filing of 3 complaint within six (6) muonths sfter the firss o, ecourrence or omission upon which such chim or cause of sction,
or any part thereof, is based, and the serviee of 2 summens and complaini o an officer of Buyer, or on any other person authorized 16
accept service o0 behall of Buver, within thirey (W) days thereafier. Seller agrees that such six-maonth penod prosided herein shall not
b waived, tolled, of extended except by the written consent of Buyer, in s sole and absolute discretion. This provision shall survive
any rermination, however ansing, of this Agreement and any other present or future sgreement.

Severabiliy. Should any provisssn, dause or eondition of this Agreement be held by any court of compesent punsdicoion o be veodd,
mwvalil, inoperaive, or erheraise unenforceable, such defeot shall not affea any oiher provision, chinse or condidon, and ihe remainder
of this Agreemcnt shall be effective as though such defeaive provision, chwse or condition had not been a pan bercofl

Insegration. This Agreemens and such other wrirmen agreements, documents and instments as muy be excoured m connection herewich
shall be construed together and constitute the entire, only and complete agreement berween Seller and Buver, and all representaions,
warrantics, apreeimenis, and undenakings heretofone o T Iy e, which are not set fosth heerein or theren, sre superseded
hecrehy.

Amenidmans. The terms and provisions of this Agreement may mot be waived, alvered, modified or smendid excepe in 8 writing excoued
by Seller and o duly surhanzed officer of Buyer.

:Emﬂl'_[.sm Tieme is of the essence in ﬂ'lE'Ffftlﬂ'l‘Hl‘lﬁE by Seller of each and every obligation under this Agreemens.
Geovernang Law; lursdiction: Venue. This Agreancnt and all acs and transactions hercunder and theroumder and all mghts and obligations
of Buyer and Seller shall be povemned, construed and interprered in accordance with the inernal baws of the Stae of Califomia, Scller:
(i} agrees that all sceidvns or procecdings relaning disecely or indireatly this Agreemens o any of the Obligations shall, ar the sole opeion
of Buyer, be hingated in cours located within sasd state, and that, at the sole option of Buyer, the exchusive venue therelore shall be
Santa Clara Conisry, California; () eoisents oo the junsdiction and venue of any such count and conscnts o service off process in any
such action o proccedang by personal delivery or any other methiod permicted b Taw; and (i) waives sy and all righes Seller may bave 10
odgect to the junisdicion of any such court, or o mransfer or change the vermse of any swch sction or procecding.

Waiver of Right 1o Jury Trial/ Iudicial Reference/ Asbirmarion.
13061 Jary Wairer. “To the fullest exaent pormatied by applicable low, Buver and Scller cach horeby irrevocably and cxpressly waive

all righe 1o a erial by jury i any acton, procceding, o cross-complaint (whether baseed upon contracy, tor, or otherwise)
arising out of or relatng w this Agreement, the obligations or any of the ransactions contemiplated hereby o thereby or the
partics” actions in the negotiaton, sdmmistration, or enforcement ereof or thereof. Buyer and Seller cach schnowlodpes that
such waiver is made with full knowledge and understanding of the namuie of the rights and bencfies waived herchy, and with
the benefit of advice of counsel of ity choasing,

13062 Judwal Referrnsr. Buyer and Seller cach prefer that any dispute berween them be resolved in ingation subject o the jary trial
waiver set Forth herein, but the Cabfornia Supreme Count has held thae such pre-dispute ury il waivers are
uncnfirccable. This section will be applicible uonik () the Califomia Supreme Court bolds dhar a pre-dispute jury tial waiver
provision similar o that conmined herein is valid or enfunccables or () the Califormia begishinare passes Jegishaton and the
gowernor of the State of Califiorna signs ineo baw a stanute authonzing pre-dispae jury trial waivers and as a resulr such wamers
become enforceable.

Accordingly, Buyer and Scller cach knowingly and voluntarnily agrec that any civil sction or procecding nvolving a
dispare arising our of or relating o this Agreement, shall be mried solely through o judicial reference as. provided in seerions
638 through 6452 of the Califomnis Code of Cral Procedure ("CCPT) and 3 deseribed herein fthe “Judscial
Referenee”). Buyer and Seller fumher realiee that by agreesnyg o Judscial Reference as provided in CCP sections 638 through
645.2, the partics will have waived theie sights 1o teial by jury.

Buyer and Seller cach further agree thar the referee shall be a redired Judge or Justice scleeted by musual written
agreement of the partics. 1§ the parses dis not agree, the referee shall be seleceed by the Tl Coare. Buver and Seller further
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agree thas the filing of any law and mwiion heanngs or the initiation of any heanings 10 obtain any fomm of 3 pre-jadgment
rermedy dhall not operate as a waivier of the parties” right to trial sobdy through a Judscial Reference.

A request for appoinment of 3 referce may be beard on an ox parte or expedited basiz, and Baver and Seller agree thar

erreparable harm would resuly if ex parve relief is not gransed. The referce shall be appainted o siv wath all the powers provided
by law. The referee shall be required tn desermine all issues m aconrdance with existing case law and the statutory laws of the
Seage of Califormia. The rules of evidence applicable to proceedings at law in the State of Califirnia will be applcable to the
reference progecding. The referee shall be empowered w enter oquitable as well as begal reliet, provide all wemporany or
provisional remedics, enter equitable onders thar will be binding on dwe partics and rabe on any moton which would be
authorzed in 3 mal, including witheur limingon metons for v judgment or ad;ulumm The referee shall
wsue a decisbon pursuant o CCP seciton 644 and the mrme’s.d:umm:hﬂln :mmd'hrlh-&nm a3 judgmint or an
order in the same manner 4 if the action had been med by the Courr, The final judgment or oeder entered by the referee
shall be fully appealsbic as provided by law., Buyer and Scller reserve the night e reccive findings of facy, conclusions of loas,
& writien statenvent of deaision, and e nght w move for 3 aew mal, which new wnal, if granted, is also w0 be a reference
procecding under this provision,
Arbitratien. Althougly Buyer andd Seller cach prefer thar any dispure berween them be resobved sobely through a beneh trial or
the Judscial Reference as et forth in this section, the California Supreme Coure has held that o trial court may refuse w enforce
a Judicial Reference agreement, and deny a motion for appointment of a referee under CCP section 638, where there is o
pesssibilary of conflicung rilings on a common issue of law o fact, or based on consderations of judicial economy specifically,
the duplicanion of effors, increased costs, potennial debays in resolution, and an unmitigated burden on the Superior Court,

Accordingly, if the mal court refuses w enfiorce the appointment of a judscial referce (and no successor statue
enacted) Buver and Seller knowingly and voluntanly agree v submit and serde any dispase, controversy or elaim ansng out
of relating to this Agreement to atbatration,  This Agreoment to submit o arbitration i presenily effective but shall be
enforced ondy i the event thar the Jury Waiver and the Judicial Reference provision as ser forth above and as provided in
COP scotbons 638 theoogh 6451, is held unenforcesble. The arbatrasson shall be conducted in Santa Clara, Couny, in the
Seate of Califormia and administered by a rerired Judge or Jusnce seleeted by munual wriren agreement of the parmies whao
shall be poverned by the same procedure as if the partics were procoeding by the above Judicial Reference procedare, Buyer
and Seller fumher agree thar the filing of any law and moton hearings or the initaon of any hearings w obtain any form of
a pre-judgment remedy shall e operare as 3 waiver of the pamies” mght o submit and seetle any dispuse, controversy or claim
anising out of relaing to this Agreerment vo arbatration.

The arbatration procehare shall be povemed by the substantive and procedural L of the State of Califomia, meluding
all aspects of its arbitration Law pursuant to the California Arhirration Aot ("CAA"), sections 1280 through 1294.2 of the
Code of Cril Procedure a5 smended from ime o ume. 1§ o conflicr exms berween the provisions of the CAA and 1has
Agreement, the language of this Agreement shall esnerol. Buayer and Scller shall have all nghts of discovery and remedics as
they would in a Califoria civil action pursuant i CCP section 1283.05, and the arbitraton shall be governed by all of the
applicable rules sct forh in the Civil Discovery Act, CCP sections 2006010 through 2036050, All rules of evidence applicable
w procecdings st law in the Stare of Californis will be applicable o the arbivrarion proceeding and the arbitrator is ar all nmes
required to strictly confrm to these rales. The arbatraor shall prepare in writing and provide 1o the parties an awand including
factual findings explaining the restons on which their decision i based,

“The arbitrator shall nor have the power 1o commir (2) corons of law of logal reasoning, () erfors of fact, of (c) efrors
with regards w0 mixed questions of b and face. In sddinon, the arbivrator shall oo resch faous] conclhosions unsupponod
by substantial evidence. Furthermare, the arhintstor shall not have the power 1o render an award (a) not based on proper
admessible evidence, (b) based on evidence not presemed ar the hearing. or (¢} not in conformine with the substantive and
procedural biw of the State of California,

I any arbsicrasion anising out of or relared o this Agreemene, the arbitmar i not empowered w0 award punitive or
exemplary damages, except where permimed by seamise, andd Buyer and Seller waive any mght to recover any such

Iftheubmzmrcmdsanr of the foregomg specific powers, the sward may be vacated or comected by filing 2 peiton
pursuant to the CAN i the nme frame provided in OCP scctwons 1280 theough 12942 in the Supenos Coun for the County
of Los Angeles, in the Seare of California. The sward is subjeer wo review For legal error, facrual error, confirmation, correction
or vacatur only i a California State Count of competent jurisdicson and only purssant o the CAAL

In reviewing the award, the Superor Court shall sit as if it were an Appellate Court, in all respects, including bur net
Emited 1o the seope of revicw. The decision of the Saperior Coun is, isclf, subject to roview by the California Appellase
Consres, ‘The supervising Count shall have the power o revicw (a) whether the findings of fact rendered by the arbirrators are
supperted by substantial evidence and (b} whether, as 3 marter of law based on such findsngs of facr the sward should be
comfmmed, correcied or vagated. Upon such determination, pedigment shall be entered in faveor of ether party consisient
therewith,

If sy poron of this arbitraton provision is held invalid or unenforceable, the remainder shall sill be valid and
enforecable and the arbitrator and/or supervising Cournt as applicable shall have the power o amiend the arbitration
procedhares sex forth herein so that this Agreement shall remain enfurceable and binding,

Buayer and Scller cach acknowledpe thar the judicial referce or arbitrator wall charge foes and costs o conduct the
Judicial Reference or arbitration. Buyer and Seller cach agree o initially divide equally oll Judicial Reference or arbimration
fioes and the compensation of the judictal referee or arbitrater. Norithstanding the forepuing, the parmes cach further
acknuwledge than the judicial referce or arbitrator may decade that one party or the other s ihe prevailing party in which event
the non-prevailmg party will be obbigared to ramburse the provalbing party for dll of the focs and costs impased in connection
with the Juddicial Reference or the arbitraon,
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TN W TTHESS WHEREOQE, 5eller has sxecuted and delivired this Agresment for noceptance by Buvir as of dhe : iy ancd yesr ahowe writcen, 16
s Mygerement 15 not wm;nc\j Ly uwn authorized emploves of Buyer, Scller must have their synanre g,cknw]-:dgcd Ly .1T\o|.m Tulblies This
Agreernent ey be execured i any number of connterpacts and by different parties berero in separate conntezpails, cach of Carbivih when so
cxeonted and delivensal shill be deemed oo be an odginal and all of which counterparts tken toperics shall constitnge ane and che same
sl

SETLER
TLUN POWER, INC. s _ﬁ\ )
Vi =z MM gd {:' o Ty, M
Mot Tefles CHARTES ALAN SCHEWE, £1°0) Mame/ Lide: RONIIITT, (O
Signeds Uiriver's License Mo, CS0w | Pl Sgncr's Dedver's iense Mo, _ G2 AYE59 32,75

FLITS PORGER EIOLDLNGE, INC
wCloaldee Plon S,

Mame Tide: CEHTARLIGE ALAN SCHETWE, CFRCY

Sigmer's Deiver's Liccnse Now _ 80 BSG2 |03

RITVER

CANK WORKING CAPITAL FINAMCE CORT. TR/ A BAY VIEW FLNLNG

Bar

1 _Execltive Vice President A notary public or ofher officer completing
this cerbficate verifias anty the identity of

T 2319 the individual who signed the document tn

which this centificate is altached, and nol
the truthfulmess, sccuracy, or validity of
that gocument

NOTARY ACENCOWLEDGMENT

A notary public or other officer completrng this cerifficate verifics only the idemttie of the individual who sipned die docement o
wihrclt this certiffcate fs aitached, end oot the trthfidoess, acowracy, or valicite of that document.

i :
Srate of Q&".H—#rnﬁ-— J

i

oy of gﬁ-f‘D 260

?i. e
méﬂ&g&g‘_‘! ‘20\‘:[ hefare me, —‘}Jﬂ"-«- M Dﬁf"nh—? pJC‘ _pwm.zﬁ:rgppmd
Ihaee Pring h..r.-m: ol Nneary
CHARILES ALAN SCHEIWE, CFO: RON DUTT, CEO,
Name(s) and Tithefs} of Sigmerfs)

wha proved to me on the basés of savsfacieny evideace to be the person{s) whose mameys)-a'are subscabed to the withia fostrumcat
and acknowledped fo me it o they executod the same in Srepier thefr aothorized capacityfics), and that by Je e ther
signarirc(al o te dnstreesend ihe peeeonfs), or the cabty apon hefudfl of which e personfs) acred, excewted the instrament.

1 certify under PENALTY OF PERJURY under the faws of the Seate of Celom| s thar the foregoing
praragraplt iv irue and correct,

WITNESS spiy Rand and ofifcral seal,
b 1 P

3 SAN DIEGO COU
; Comeissan Expies Ape 14, 2[:23§

ATETO1 RIS
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